ALVORD AND ALVORD
ATTORNEYS AT LAW
918 SIXTEENTH STREET, N.W.
SUITE 200
WASHINGTON, D.C.

ELIAS C. ALVORD (1942) - 20006-2973

OF COUNSEL
ELLSWORTH C, ALVORD (1964)

URBAN A. LESTER

(202) 393-2266

FAX (202) 393-2156
April 16, 1999 \

(; RECORDATION NO. l FILED

Mr. Vernon A. Williams MR16'99 'ﬂ'ZOkM TS
Secretary :

“Surface Transportation Board §

Washington, D.C. 20423

e

Dear Mr. Williams:

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11301(a) are three (3) copies of a Memorandum of Railcar Lease, dated as of April 14,

1999, a primary document as defined in the Board’s Rules for the Recordation of
Documents.

The names and addresses of the parties to the enclosed document are:
Lessor: The CIT Group/Equipment Finance, Inc.
1211 Avenue of the Americas
New York, New York 10036
Lessee: Wheeling & Lake Erie Railway Company
100 East First Street
Brewster, Ohio 44613

A description of the railroad equipment covered by the enclosed document is:

Various locomotives and railcars identified on Schedule A attached to the
Memorandum



Mr. Vernon A. Williams
April 16, 1999
Page 2

Also enclosed is a check in the amount of $26.00 payable to the order of the
Surface Transportation Board covering the required recordation fee.

Kindly return stamped copies of thé enclosed document to the undersigned.
Very truly yours,

@74%7\@.,\
g@( Robert W. Alvord

RWA/bg
Enclosures
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THIS MEMORANDUM OF RAILCAR LEASE dated as of this 14th day of April, 1999
- is made by The CIT Group/Equipment Financing, Inc., a New York corporation, with an address
at 1211 Avenue of the Americas, New York, New York 10036 (the "Lessor"), and Wheeling &
Lake Erie Railway Company, a Delaware corporation, with an address at 100 East First Street,
Brewster, Ohio 44613 (the "Lessee" and, together with the Lessor, the "Parties").

]
RECORDATION NO.
MEMORANDUM OF RAILCAR LEASE  pep 1699

KNOW ALL PERSONS BY THESE PRESENTS THAT:

WHEREAS, the Lessor and the Lessee entered into that certain Master Railcar Lease (the
"Lease") dated as of April 14, 1999 covering the equipment listed on Schedule A hereto (the
"Equipment").

WHEREAS, the Parties wish to show for the public record the existence of the aforesaid
Lease, and the respective interests therein of the parties and accordingly the Parties have caused
this Memorandum of Railcar Lease to be executed by their respective duly authorized officers, as
of the date first above written.

NOW, THEREFORE, for valuable consideration, the receipt and sufficiency of which are
hereby acknowledged by each of the Parties hereto, by this instrument the Lessor hereby leases
and confirms the lease of the Equipment to the Lessee in accordance with the terms and
conditions of the Lease, and the Lessee confirms and accepts such terms and conditions, which
are incorporated by reference as if fully set forth herein.

IN WITNESS WHEREOF, the Parties have caused this Memorandum of Lease to be
executed by their duly authorized officers as of the day and year first above written.

THE CIT GROUP/EQUIPMENT FINANCING, INC.

WHEELING & LAKE ERIE RAILWAY COMPANY

S
By: /7‘///1, .
Name: / Z.m,wui Q Fan SOl P2

Title: CHATIR MAN' + CEo




STATE OF NEW YORK )
) ss.
COUNTY OF NEW YORK )

On this /¥ day of April, 1999, before me personally appear%jfﬁwigéé’ﬂfﬁb’ L Lirne Freed
to me personally know, who by me duly sworn, says that he/she is the Vice FRes1devT
of THE CIT GROUP/EQUIPMENT FINANCING, INC. (the "Company"), that the foregoing
instrument was signed on behalf of the said Company by authority of its Board of Directors, and
he/she acknowledged that the execution of the foregoing instrument was the free act and deed of
the said Company.

IN WITNESS WHEREOF, I have hereunto set my hand and official seal.

A ot

ﬂ otary Public

[SEAL]

INDRA BEDASIE
Notary Public, State of New York
No. 01BE6014602
Qualified in Queens County
Certificate Filed in New York County
Commission Expires October 19, 2022,

My Commission expires:



STATE OF OHIO )
) ss.
COUNTY OF STARK )

On this /& day of April, 1999, before me personally appears LARRyy L. Farsgns
to me personally know, who by me duly sworn, says that he/she is the (¢ Kairvass v CLED
of WHEELING & LAKE ERIE RAILWAY COMPANY (the "Company"), that the foregoing
instrument was signed on behalf of the said Company by authority of its Board of Directors, and
he/she acknowledged that the execution of the foregoing instrument was the free act and deed of
the said Company.

IN WITNESS WHEREOF, I have hereunto set my hand and official seal.

MX%M

Notafy 8RS, Durant

‘ Notary Public, State of Ohio
[SEAL] My Commission Expires August 29, 1999

My Commission expires:



: . SCHEDULE _i
WLE locomotives

GP-355
1301
2662
2879
2706
2708
2709
3045
ABCR locomotives
GP-35
2705
Switchers
L1801
1502
1203
WHLE Ballast Cars
801-915
921-923

Former
owner

Transdynamic Leasing
Norfolk Sauthem
Norfalk Southam
Narfolk Southem
Norfolk Southern
Nadfolk Southern

ue

N&w

Akron Barberton Belt
Akron Barberton Belt
Akron Barberion Beit

Helms

Santa Fe
//

Fommer
road na.

9601
a602
3375



10- 100 TONHOPPERS — 2. ). Joseoh

WE 472230
WE 473430
WE 473462
WE 474111
WE 477442
WE 478968
WE 479003
WE 180011
WE 480059
WR 480112
22- 80 TONHOPPERS ~ <SKY
WE 100
WE 10}
WE 102
WE 103
WE 104
WE 105
WE 106
WE 107
WE 108
WE 109
WE 110
WE 111
WE 112 /7
WE 113
WE 114
WE 11s
WE 116
WE 117
WE 118
WE 119
WE 120

WE 121



CURRENT REPORT MARKS - WE

CAR NUMBERS ¢2592.
63853,
64058,
€4386),
64324,
(L2111
€¢c3e,
64716,
64817,

' €3e1r3,
€3963,
64134,
64322,
64450,
64730,

€2601,
6€3esy,
64063,
641¢6s,
64320,
61472,
Ca6qg 0,
63718,

64821,

63649,
3989,
64137,
64325,
64495,
64737,

€3099,
caeg2,
€407%0,
6¢169,
64342,
64531,
64641,
64722,
64823,
63851,
63996,
641a0,
¢4322,
61486,
€4777,

CURRENT REPORT MARK - WE

CARNUMBERS 98504,

88511,

98572, 9asso,

98734,

88771,

98936, 93932,

98516,
9859,
58617,
98941,

CURRENT REPORT MARKS - WE

CAR NUMBERS 6208
6371
6374
6378
63¢3
6388
6387
6400
6403
6420
642¢
6429
6442

7. 6310
2, 63711
7, 6374
S, €379
7. 63%¢
5, 633%0
1. 63%7
7, 6400
S, 6404
0, 6420
4. 6424
7. 6430
5, 6442

64512, 6451

G4Ss
€459
6478
6479
6482

7, €458
8, 64co
7. €425
7, 6480
2, 6483

1, 6310
4, €371
%, €37s
0, 6379
0. 638¢
2, 6330
3, <19
3, 6401
0, 6404
4, 6420

€, 64255,
64305,

ol
T, 6443
6. 6451
8, €45¢
€, €460
8, 647¢
0. 6460
4, 6483

CURRENT REPORT MARKS ~ WE

CARNUMBERS gqg,

50, S48

548661, s4¢

S488

13, S4¢

548898, sqg

5488
5489
sqay9
S4e9
5489
5489
Sa8s
5489
5489

96, s4qg
08, S4s
20, S4¢g
33, S4qx
4G, Sap
7, S48
70, Sq8
82, S48
53. 549

63373,
63g9]1,
64011,
64176,
64343,
‘15591
64723,
€480,
638ss,

‘6403€,

641¢q,
64329,
Gaeyge,
64791,

63520,
63852,
64072,
[263.1:7
64344,
64548,
€4§€61,
64726,
64838,
g3e8es,
$4046,
64156,
64330,
64506,
64882,

88323, 98536,
se6ly, S¢€2s,

56819, 9882S,.

58947, 96950,

6, 631
S,

€0, 6335

63717, €372

€, 63733, €37¢

3,
4, 638

€378%, 6380

46. 6388

3, 63907, 6392
Q. €3%80. 6€asg

3,
3,

64015, 6401
€4057, g¢o¢

6, 64207, 6421

6, 64
B, €45
1, €645
s,
2. 647
3,
&, 648

64259, g¢263,
64306, 6431

62, 6417
20, 6452
68, €45¢

64611, ¢c4¢s

€4. 6¢7¢

64808, gqpo

Je, €48¢

851, S4sgs2, 548853,

862, S4q
874, 54
886, sS4
897, s4q
810, s4
921, s«
935, 5¢
847, S4
558, s¢
971. sS4
963, sS4
994, s4

8863,
88175,
8887,
8a9g,
8311,
8923,
893¢,
8948,
83959,
€972,
8984,
8933,

548864,
548676,
S48g8g,
5¢8¢9g,
546912,
54092q,
5¢89837,
548949,
Sa8960,
548973,
S469¢s,
548336,

63552,
€3301.
64076,
6420),
64346,
64565,
64673,
64228,
64838,
63678,
6405},
54202,
643583,
64513,
€408¢CE

945236,
8§64y, 98667,
sse2e,
98956,

1, 63371,
0, 63721,
3, 63766,
5, 63806,
0, €385¢,
3, 633933,
63992,
8, 64020,
cdoe3,
4. 64216,
642€¢,
64323,
€, 64477,
64522,
64571,
6, 64657,
€. €4770,
6, 64009,
3, 64847,

1.
1,

0.

1.
3,

548854,
548865,
548877,
528889,
548801,
548913,
58925,
S4893s,
$48950,
$48561,
548974,
Seg9gg,
548997,

€368¢,
63909,
64091,
64201,
€43S4q,
64570,
646%¢,
64751,
64860,
€391e,
64052,
64213,
64363,
64536,

98550, 98553,
98613,
€838,
88367,

2¢834,
98s¢c4,

S40ess,
548866,
54887¢g,
S«@gaq,
544902,
Sa8314,
54¢B92¢,
S48939,
Sqa9s1,
548962,
528975,
548987,
S<e330,

63407,
63723,
63769,
63812,
€383s,
63941,
63893,
6402),
cqoeq,
€421,
€€273,
64332,
64478,
6452¢,
€4574,
64670,
64771,
64810,
6c¢a4g,

63702,
63927,
640958,
64226,
64358,
64513,
64678,
64752,
€¢867,
63928,
64062,
€4220,
64373,
6454¢9,

63481,
€312¢,
63772,
63815, 6381
638¢4,
63943,
€39%8,
€1024,
64145,
64221,
€(27¢,
6433¢,
64483,
61532,
645717,
64688,
64781,
64812,
6¢8S6.

.63710,

63942,
64102,
64227,
643%¢, -
€438,
64673,
64761,
62592,
€3911,
64072,
6e28},
64449,
64591,

IB554, 98557, S8s¢2,

J966s0,
38361,
28968,

548856, S484
548867, Sqgg
S46879. S488
546891, S4¢g
548903, s48%
548915, 5489
546927, Sogy
548940, Sqg9
548952, $489
348964, S489
548977, sqg9g
3¢83gp, sSqpg
248999,

63498,
61733,
63213, €377

63871,
63944, 6394
63999, ¢doo
64025,
64151,
61223,
62277,
64363,
64484,
64533,
€1578,
64693,
64784, a7
64816, 6Gag1
64858, 6436

63732,
63955,
63111,
64233,
4408,
6458¢,
€€6al,
64778,
63099,
€3939,
€4085,
64252,
64457,
64618,

98706,
98691,
sagee,

6, 65381

$7, saqg
68, s48
80, 8548
92. 548
Os, 348
16, S0
29, s48
41, Sap
S, S4g
65, S4q8
78, 548
49, S4p

917,

63742, 63794, 63817,
63977, €33¢¢, €4030,
64115, 64130, 64157,
64243, 6425¢, 642g3,
64417, 64453, 64458,
€4621, 64622, 6463¢,
6¢700, 64703, 64707,
64736, 64805, 64814,
63381, 63796, 63799,
63840, 63956, 63960,
64097, 61116, 64124,
64265, 6g20¢, 64294,
64460, €34¢s, Secp?,
64667, ©€169s, 6¢727,

8567, 9¢s72,

58718, 98728, 58723,
98309, $8924, sg929,
S£S80, 989596, 9e&%599

63505, 63607,
63733, 63737,

€, 63777,
8, 63819,

€387S, 63881,

S, €39saq,
1, 6¢o0q,

61028, 64029,
64181, 64191,
64235,. 64236,
63285, 64287,
643189, 64330,
€d4€8E, Ge4394,
64534, 6¢S40,
64580, ¢4¢Sga,
61746, €a7sa,

S, €4727,
8, 6aa2a,
1,

63704, 63709,
63733, 63741,
63718, 63181,
63823, 63831,
63887, 63895,
63362, 63968,
64005, 64003,
64033, 64034,
64193, 64197,
6(23@,'642(3.
€428S5, 64290,
643389, €4406.
64499, 64507,
64545, 64556,
64586, 6«Sgy,
64755, €475,
64792, €¢796¢.
64827, €eB28,

358, S4098S9, sequgGo,
865. 548870, 548871,
682, 548883, Sqpggq.
893. 548894, S4mags.
905, 548906, 518907,

548918, S«g9)9,

930, sS4g93]. 548932,
992, 548944, S489¢S,
954, 548955, 548956,
S€7, 548968, 548965,
879. s¢83go0, s489e1,
$%0, 54@991, $48992,





